R-15-155

RESOLUTION

AMENDING THE BY-LAWS OF ALL SUBSIDIARIES OF PENNICHUCK
CORPORATION

CITY OF NASHUA

In the Year Two Thousand and Fifteen

WHEREAS, the City of Nashua is the sole shareholder of Pennichuck Corporation and
each of its subsidiaries;

WHEREAS, under Article IX (2) of Pennichuck’s Articles of Incorporation, the City,
acting in its capacity as Pennichuck’s sole shareholder, must approve any action to amend the
By-Laws of the Corporation of any of the Subsidiaries; and

WHEREAS, Pennichuck is requesting amendments to the By-Laws of Pennichuck’s five
corporate subsidiaries: Pennichuck Water Works, Inc., Pennichuck East Utility, Inc., Pittsfield
Aqueduct Company, Inc., Pennichuck Water Service Corporation, and the Southwood
Corporation, as shown on the attached documents.

NOW, THEREFORE, BE IT RESOLVED by the Board of Aldermen of the City of
Nashua that the City of Nashua hereby approves the attached proposed amended By-Laws of
each of Pennichuck Water Works, Inc., Pennichuck East Utility, Inc., Pittsfield Aqueduct
Company, Inc., Pennichuck Water Service Corporation, and The Southwood Corporation.



DRAFT - 7/2/15
PROPOSED BYLAWS FOR ALL SUBSIDIARIES OF PENNICHUCK CORPORATION

AMENDED AND RESTATED BYLAWS OF
INAME OF CORPORATE SUBSIDIARY] (the “Corporation”)

ARTICLE I

PRINCIPAL OFFICE

The principal office of the Corporation shall be in the State of New Hampshire.

ARTICLEIT

SHAREHOLDER

Section 1. Place of Meetings. All annual and special meetings of the shareholder shall
be held at the principal office of the Corporation or at such place within the State of New
Hampshire as the Board of Directors may designate.

Section 2. Annual Meetings. A meeting of the sharcholder of the Corporation for the
election of Directors and for the transaction of any other business of the Corporation shall be
held annually in the month of May, at such time and on such date as the Board of Directors may
designate.

Section 3. Special Meetings. Special meetings of the shareholder for any purpose or
purposes, unless otherwise prescribed by the laws of the State of New Hampshire, may be called
at any time by the Chief Executive Officer or a majority of the Board of Directors and shall be
called upon the written request of the shareholder. Such written request shall state the purpose or
purposes of the meeting and shall be delivered at the principal office of the Corporation
addressed to the Chief Executive Officer or the Secretary.

Section 4. Notice of Meeting; Waiver of Notice. Written notice stating the place, day
and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which
the meeting is called, shall be delivered not less than ten nor more than sixty days before the date
of the meeting, either personally or by mail or e-mail, by or at the direction of the Chief
Executive Officer, the Secretary or the officers or persons calling the meeting, to the shareholder.
The shareholder may waive notice of the meeting by a writing signed by the shareholder entitled
to the notice, which is delivered to the Corporation (either before or after the date and time stated
in the notice) for inclusion in the minutes or filing with the corporate records.




A shareholder’s attendance at a meeting:

(1) waives objection to lack of notice or defective notice of the meeting, unless the
shareholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting; and

(2) waives objection to consideration of a particular matter at the meeting that is
not within the purpose or purposes described in the meeting notice, unless the
sharcholder objects to considering the matter when it is presented.

Section 5. Fixing of Record Date. For the purpose of determining shareholders entitled
to notice of, or to vote at, any meeting of shareholders, or any adjournment thereof, or
shareholders entitled to receive payment of any dividend, or in order to make a determination of
shareholders for any other proper purposes, the Board of Directors shall fix in advance a date as
the record date for any such determination or, in the absence of such a determination by the
Board, the record date shall be as provided in RSA 293-A:7.05(d).

Section 6. Quorum. A majority of the outstanding shares of the Corporation entitled to
vote, represented in person or by proxy, shall constitute a quorum at a meeting of shareholders.
In the absence of a quorum at any meeting, or any adjournment thercof, the sharcholders present,
in person or by proxy, at such meeting shall have the power to adjourn the mecting from time to
time, without further notice, until shareholders holding the requisite number of shares shall be so
present. The shareholders present, in person or by proxy, at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum.

Section 7. Proxies. At all meetings of shareholders, a shareholder may vote by proxy
cxecuted in writing by the shareholder or his, her or its duly authorized attorney-in-fact. No
proxy shall be valid after eleven months from the date of its execution unless otherwise provided
in the proxy.

Section 8. Voting of Shares by Certain Holders. Shares standing in the name of another
corporation may be voted by any officer, agent or proxy as the Bylaws of such corporation may
prescribe, or, in the absence of such provision, as the Board of Directors of such corporation may
determine. Neither treasury shares of its own stock held by the Corporation, nor shares held by
another corporation, if a majority of the shares entitled to vote for the election of Directors of
such other corporation are held by the Corporation, shall be voted at any meeting or counted in
determining the total number of outstanding shares at any given time for purposes of any
meeting.

Section 9. Voting. Every shareholder entitled to vote at any meeting shall be entitled to
cast onc vote, in person or by proxy, for each share of stock held by the shareholder. Unless
otherwise provided by law or in the Corporation’s Articles of Incorporation or these Bylaws, a
majority of votes cast by shareholders shall be determinative.



ARTICLE IlI
THE BOARD QF DIRECTORS

Section 1. Number. The Board of Directors shall consist of a number of persons, not
less than seven nor more than thirteen, to be fixed from time to time by the Board of Directors.

Section 2.  Election: Term; Vacancy. Directors shall be elected at the annual meeting of
the shareholder. Each Director shall hold office until the next annual sharcholder meeting,
except in the case of earlier death, resignation or removal. If the Director’s term has expired, the
Director shall continue to hold office until their successors in office have been chosen and
qualified. Any vacancy occurring in the Board of Directors in between annual meetings of the
shareholder, due to death, resignation or any other cause including an increase in the number of
Directors, may be filled by the affirmative vote of a majority of the remaining Directors although
less than a quorum of the Board of Directors. The remaining Directors may appoint a person to
fill the vacancy until the next annual meeting of shareholder.

Section 3. Qualification. No Director shall be required to be a shareholder of the
Corporation.

Section 4. Resignation; Removal. A Director may resign at any time by delivering
written notice to the Board, which need not be accepted to be effective. A notice of resignation
is effective when delivered, unless the notice specifies a later date. Any Director may be
removed from office with or without cause by a vote of the holders of two-thirds of the shares
entitled to vote at an annual meeting held inter alia for the purpose of electing Directors.

Section 5. Regular Meetings. The Board of Directors shall hold regular meetings at
such times as the Board may designate. The regular meeting of the Board in the month of May
of each year shall be the annual meeting of the Board and shall be held immediately following
the annual meeting of shareholder.

Section 6. Special Meetings. Special meetings of the Board in lieu of or in addition to
the regular meetings shall be held at such times as the Chairman of the Board, Chief Executive
Officer or any Directors may require.

Section 7. Notice. Notice of regular and special meetings shall be sent by the Secretary
or Chief Executive Officer by mail or e-mail, at least five days prior to the day of the meeting, or
delivered in hand or by telephone at least twenty-four hours prior to the time of the meeting,
Any Director may waive notice of any meeting in writing filed with the Secretary. A Director’s
attendance at or participation in a meeting waives any required notice to the Director of the
meeting, unless the Director at the beginning of the meeting (or promptly upon his or her arrival)
objects to holding the meeting or transacting business and thereafter does not vote for or assent
to any action taken at the meeting.

Section 8. Quorum; Voting. A majority of Directors shall constitute a quorum for the
transaction of business at the meetings of the Board, and the act of a majority of those present at



any meeting at which a quorum is present shall be the act of the Board of Directors, subject to
the limitation with respect to those Reserved Powers described in Section 9.

Section 9. Reserved Powers. Notwithstanding any other provision of the Articles of
Incorporation or Bylaws of the Corporation, the following actions shall not be taken unless and
until the same has been approved by the sharcholder, in accordance with the requirements of the
Articles of Incorporation and Bylaws of the shareholder (collectively the “Reserved Powers™):

(a) any action to change the name of the Corporation;
(b) any action to amend the Articles of Incorporation or Bylaws of the Corporation;

(c) any action to issue or sell any debt securities or warrants or other rights to
acquire any debt securities of the Corporation;

(d) any action to authorize the Corporation to merge or consolidate with or into, or
acquire all or substantially all of the assets of, any corporation, partnership,
limited liability company or any other business entity or person; or

(e) any action to sell, lease, transfer or otherwise dispose of all or any substantial
part of the assets (whether in a single transaction or series of transactions during
any consecutive 12-month period) of the Corporation other than in the ordinary
course of the business of the Corporation.

Section 10. Presence at a Meeting. Unless the Articles of Incorporation provide
otherwise, any or all Directors may participate in a regular or special meeting by, or conduct the
meeting through the use of, any means of communication by which all Directors participating
may simultaneously hear each other during the meeting. A Director participating in a meeting by
this means is deemed to be present in person at the meeting.

A Director who is present at a meeting of the Board of Directors or a committee of the
Board of Directors when corporate action is taken is deemed to have assented to the action taken
unless: (1) he or she objects at the beginning of the meeting (or promptly upon his or her arrival)
to holding it or transacting business at the meeting; or (2) his or her dissent or abstention from
the action taken is entered in the minutes of the meeting; or (3) he or she delivers written notice
of his dissent or abstention to the presiding officer of the meeting before its adjournment or to
the Corporation immediately after adjournment of the meeting. The right of dissent or abstention
is not available to a Director who votes in favor of the action taken.

Section 11.  Action Without a Meeting. Any action required or permitted to be taken by
the Board of Directors or by a committee at a meeting may be taken without a meeting if written
consent thereto, setting forth the action so taken, shall be signed by all of the Directors or by ali
of the members of the committee. The consent may be contained in a single document or may be
contained in more than one document so long as the documents in the aggregate contain the
required signatures.



Section 12. Duties and Powers. The Board of Directors shall be vested with the
oversight of management and direction of the affairs of the Corporation and shall have and
exercise all the powers possessed by the Corporation so far as such delegation of authority is not
inconsistent with the laws of the State of New Hampshire, the Articles of Incorporation and these
Bylaws,

Section 13. Committees. The Board of Directors, by resolution adopted by a majority
of the full Board, may designate from its members one or more committees each of which,
subject to the limitations of the laws of the State of New Hampshire, shall have and may exercise
all of the authority of the Board to the extent provided in these Bylaws or in any such resolution.
The provisions of these Bylaws that govern meetings, actions without meetings, notice and
waiver requirements and quorum and voting requirements of the Board shall also apply to
committees and their members.

Section 14. Director Compensation. Unless otherwise provided in the Articles of
Incorporation, by resolution of the Board of Directors, cach Director may be paid his expenses, if
any, of attendance at each meeting of the Board of Directors, and may be paid a stated salary as
Director or a fixed sum for attendance at each meeting of the Board of Directors or both. No
such payment shall preclude any Director from serving the Corporation in any capacity and
receiving compensation therefor.

ARTICLE IV
OFFICERS

Section 1. Number. The otticers of the Corporation shall consist of a Chief Executive
Officer, a Treasurer, a Secretary and such other officers as the Directors may, from time to time,
determine. Two or more offices may be held by the same person.

Section 2. Election. Each year at the annual meeting of the Board of Directors, the
Directors shall determine the number of offices to be filled and shall elect officers to fill such
positions for the ensuing year and until their successors are duly qualified, or until their death or
until they shall resign or be removed in the manner hereinafter provided. Directors from time to
time may fill any vacancy that may exist in any office and may elect such other officers as they
may determine to be necessary to manage the affairs of the Corporation. Election or
appointment of an officer, employec or agent, shall not of itself create contract rights. The Board
of Directors may authorize the Corporation to enter into an employment contract with any officer
in accordance with applicable law and regulation; but no such contract shall impair the right of
the Board of Directors to remove any officer at any time in accordance with Section 3 of this
Article TV.



Section 3. Resignation; Removal. An officer may resign at any time by delivering
written notice to the Board, which need not be accepted to be effective. A notice of resignation
is effective when delivered, unless the notice specifies a later date. The Board of Directors may
at any time suspend the right of any officer to perform such officer’s duties and may remove any
officer with or without cause at any meeting of the Board by vote of a majority of the full Board,
whenever in its judgment the best interests of the Corporation will be served thereby, but such
removal, other than for cause, shall be without prejudice to the contract rights, if any, of the
person so removed.

Section 4. Duties and Powers. The duties of certain officers shall be as specified in this
Section 4, as otherwise provided in these Bylaws, and as determined from time to time by the
Board of Directors or the Chief Executive Officer.

(a) Chief Executive Officer. The Chief Executive Officer shall be the chief
executive officer of the Corporation, and shall have the responsibility for the
general management of the affairs of the Corporation as far as they are not
specifically regulated by the shareholder or the Directors.

(b) Treasurer. The Treasurer shall negotiate loans and receive and disburse all
other funds of the Corporation, and for this purpose, shall have authority to sign
checks upon any account of the Corporation in any bank or similar type of
institution.

(c) Secretary. The Secretary of the Corporation shall be a resident of the State of
New Hampshire. The Secretary shall be registered with the Secretary of State
of the State of New Hampshire as the registered agent. The Secretary shall
record the proceedings of the meetings of the shareholder and Directors
showing the names of the persons present. The Secretary may give notice of all
meetings of the shareholder and the Directors required by these Bylaws.

Section 5. Compensation. The compensation of the officers of the Corporation, if any,
shall be fixed in a manner approved by the Board.

ARTICLE V

INDEMNIFICATION

Section 1. Suits, Etc. Other Than by or in the Right of the Corporation. The

Corporation shall have power to indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal or administrative or investigative, other than an action by or in the right of the
Corporation, by reason of the fact that he is or was a Director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement



actually and reasonably incurred by him in connection with the action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he reasonably believed to be in or not opposed to the best interests of the
Corporation and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

Section 2. Suits, Etc. by or in the Right of the Corporation. The Corporation shall have
power to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he is or was a Director, officer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against expenses, including attorneys’ fees, actually and reasonably incurred by him in
connection with the defense or settlement of the action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporation
and except that no indemnification shall be made in respect of any claim, issue or matter as to
which the person shall have been adjudged to be liable for negligence or misconduct in the
performance of his duty to the Corporation unless and only to the extent that the court in which
the action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, the person is fairly and reasonably entitled
to indemnity for expenses which the court shall deem proper.

Section 3. Scope of Indemnification. To the extent that a Director, officer, employee or
agent of a corporation has been successful on the merits or otherwise in defense of any action,
suit or proceeding referred to in Section 1 or 2 above, or in defense of any claim, issue or matter
based on Section 1 or 2 above, he shall be indemnified against expenses, including attorneys’
fees, actually and reasonably incurred by him in connection therewith.

Section 4. Determination of Indemnification. Any indemnification under Section 1 or 2
above, unless ordered by a court, shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the Director, officer, employee or
agent is proper in the circumstances because he has met the applicable standard of conduct set
forth in Section 1 or 2 above. This determination shall be made:

(a) By the Board of Directors by a majority of vote of a quorum consisting of
Directors who were not parties to the action, suit or proceeding;

(b) By independent legal counsel in a written opinion if such a quorum is not
obtainable, or, even if obtainable, if a quorum of disinterested Directors so
directs; or

(c) By the shareholder.



Section 5. Payment of Expenses. Expenses, including attorneys’ fees, incurred in
defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in
advance of the final disposition of the action, suit or proceeding as authorized in the manner
provided in Section 4 above, upon receipt of an undertaking by or on behalf of the Director,
officer, employee or agent to repay the amount if it shall ultimately be determined that he is not
cntitled to be indemnified by the Corporation as authorized in this section.

Section 6. Other Rights. The indemnification provided by this section shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any
Bylaw, agreement, vote of the shareholder or disinterested Directors or otherwise, both as to
action in his official capacity and as to action in another capacity while holding office, and shall
continue as to a person who has ceased to be a Director, officer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of that person.

Section 7. Insurance. The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee, agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against him and incurred by him in any such capacity or arising out
of his status as such, whether or not the Corporation would have the power to indemnify him
against this liability under the provisions of this section.

ARTICLE VI

CONTRACTS, LOANS, CHECKS AND DEPOQSITS

Section 1. Documents and Instruments. To the extent permitted by laws of the State of
New Hampshire, and except as otherwise prescribed by these Bylaws with respect to certificates
for shares, the Chief Executive Officer, Treasurer, or any other officer of the Corporation shall
be authorized to execute contracts, deeds, leases and all other documents. Notwithstanding the
foregoing the Board of Directors may by special vote authorize any officer, employee or agent of
the Corporation to enter into any contract or execute and deliver any instrument in the name and
on behalf of the Corporation. Such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no
evidence of indebtedness shall be issued in its name unless authorized by the Board of Directors.
Such authority may be general or confined to specific instances.

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Corporation shall be
signed by one or more officers, employees or agents of the Corporation in such manner as shall
from time to time be determined by the Board of Directors.




Section 4. Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in any of its duly authorized
depositories as the Board of Directors may select.

ARTICLE VII

CERTIFICATES FOR SHARES AND THEIR TRANSFERS: RESTRICTIONS

Section 1. Certificates for Shares. Certificates representing shares of capital stock of
the Corporation shall be in such form as shall be determined by the Board of Directors. Such
certificates shall be signed by the Chief Executive Officer or by any other officer of the
Corporation authorized by the Board of Directors, attested by the Secretary, and sealed with the
corporate seal or a facsimile thereof. The signatures of such officers upon a certificate may be
facsimiles if the certificate is manually signed on behalf of a transfer agent or a registrar, other
than the Corporation itself or one of its employees. Each certificate for shares of capital stock
shall be consecutively numbered or otherwise identified. The name and address of the person to
whom the shares are issued, with the number of shares and date of issue, shall be entered on the
stock transfer books of the Corporation. All certificates surrendered to the Corporation for
transfer shall be cancelled and no new certificate shall be issued until the former certificate for a
like number of shares shall have been surrendered and cancelled, except that in the case of a lost
or destroyed certificate, a new certificate may be issued therefor upon such terms and indemnity
to the Corporation as the Board of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of capital stock of the Corporation
shall be made only on its stock transfer books. Authority for such transfer shall be given only by
the holder of record thereof or by his legal representative, who shall furnish proper evidence of
such authority, or by his attorney thereunto authorized by power of attorney duly executed and
filed with the Corporation. Such transfer shall be made only on surrender for cancellation of the
certificate for such shares. The person in whose name shares of capital stock stand on the books
of the Corporation shall be deemed by the Corporation to be the owner thereof for all purposes.

Section 3. Restrictions. All certificates shall bear a legend giving appropriate notice of
any restrictions on sale or other pertinent matters.

ARTICLE VIII

FISCAL YEAR

The fiscal year of the Corporation shall be the calendar year.



ARTICLE IX

INSPECTION OF BOOKS AND RECORDS BY SHAREHOLDERS

Any person who shall have been a holder of record of shares of stock or of voting trust
certificates of the Corporation at least six months immediately preceding his demand, or shall be
the holder of record of, or the holder of record of voting trust certificates for, at lcast five percent
of all outstanding shares of the Corporation, upon advance written demand stating the purpose of
the demand, at least three days in advance of the demanded examination, shall have the right to
examine, in person, or by agent or attorney, during the business hours of the Corporation, for any
proper purpose its relevant books and records of accounts, minutes, and record of shareholders
and to make extracts from the books and records. The Corporation may charge reasonable fees
for any expenses incurred in copying its books and records at the request of such shareholder.

ARTICLE X
DIVIDENDS
Subject to the laws of the State of New Hampshire, the Board of Directors may, from
time to time, declare, and the Corporation may pay, dividends on its outstanding shares of capital
stock.
ARTICLE X1
CORPORATE SEAL
The Board of Directors shall provide a Corporation seal upon which the name of the
Corporation, the year of incorporation and an emblem may appear.
ARTICLE XII

AMENDMENTS

These Bylaws may be amended only with the approval of the shareholder as provided in
Article III, Section 9(b) of these Bylaws.

(Effective: )

10



MARKED TO SHOW PROPOSED AMENDMENTS
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AMENDED AND RESTATED BYLAWS OF PENNICHUCK WATER WORKS, INC.

ARTICLEI
PRINCIPAL OFFICE

The principal office of the Corporation shall be in the State of New Hampshireat Nashua-in

ARTICLE I
SHAREHOLDERS

Section 1. Place of Meetings. All annual and special meetings of the shareholders-shall be held
at the principal office of the Corporation or at such place within erwitheut the State of New Hampshire
as the Board of Directors may designate.

Section 2. Annual Meetings. A meeting of the shareholders of the Corporation for the election
of Directors and for the transaction of any other business of the Corporation shall be held annually in the
month of ApritMay, at such time and on such date as the Board of Directors may designate.

Section 3. Special Meetings. Special meetings of the shareholders for any purpose or purposes,
unless otherwise prescribed by the laws of the State of New Hampshlre may be called at any time by the
Chairmen-efthe BeardChief Executive Officer-the-President or a majority of the Board of Directors and
shall be called upon the written request of the shareholder heldefs-ef—net—less—tha&eﬂe-temh—eﬁaﬂ-the

- Such written request shall

state the purpose or purposes of the meetlng and shall be dehvered at the principal office of the
Corporation addressed to the Chairman-of the BeardChief Executive Officers-thePresidest or the

Secretary-notess-than-sixty-days-before-the-date-of the-meeting.

Section 4. Notice of Meeting: Waiver of Notice. Written notice stating the place, day and hour
of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten nor more than £#is-sixly days before the date of the meeting,
either personally or by mail or e-mail, by or at the direction of the Chief Executive OfficerChairman-of
the-Board;the President, the Secretary or the officers or persons calling the meetmg, to eachthe

shareholder. efreeord-entitled-to-vote-at such-meeting: The shareholder may waive notice of the meeting

by a writing signed by the shareholder entitled to notice, which is delivered to the Corporation (either

before or after the date and time stated in the notlee) for melusmn in the minutes or ﬁllng w1th the
corporaterecords maied h 1 hall be-dee e da 1 whon danos .

A shareholder’s attendance at a meeting:

(1) waives objection to lack of notice or defective notice of the meeting, unless the
shareholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting; and

(2) waives objection to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, unless the shareholder
objects to considering the matter when it is presented.




Section 5. Fixing of Record Date. For the purpose of determining shareholders entitled to
notice of, or to vote at, any meeting of shareholders, or any adjournment thereof, or shareholders entitled
to receive payment of any dividend, or in order to make a determination of shareholders for any other
proper purposes, the Board of Directors shall fix in advance a date as the record date for any such

determination or, in the absence of such a determmatlon by the Board= the record date shall be as prov1ded
mRSA293A705(d) hareholders—Such-da anyv es all be davs-and

Section 6. Quorum. A majority of the outstanding shares of the Corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of shareholders. In the absence
of a quorum at any meecting, or any adjournment thereof, the shareholders present, in person or by proxy,
at such meeting shall have the power to adjourn the meeting from time to time, without further notice,
until shareholders holding the requisite number of shares shall be so present. The shareholders present, in
person or by proxy, at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough shareholders to leave less than a quorum.

Section 7. Proxies. At all meetings of shareholders, a shareholder may vote by proxy executed
m wntmg by the shareholder or hls, her or its duly authorlzed attomey—m fact Aﬂ’fpre*y—p&rpeﬁmg—en

mined-by-a-majorit d : No proxy shall bc valid aﬂer eleven months from the
date of its execution unless otherw1se provided in the proxy.

Section 8. Voting of Shares by Certain Holders. Shares standing in the name of another
corporation may be voted by any officer, agent or proxy as the Bylaws of such corporation may prescribe,
or, in the absence of such provnsron as the Board of Dlrectors of such corporatlon may determme A

&ansfeﬁed—Nelther treasury shares of 1ts own stock held by the Corporatlon nor shares hcld by another
corporation, if a majority of the shares entitled to vote for the election of Directors of such other
corporation are held by the Corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares at any given time for purposes of any meeting,

Section 109. Voting. Every shareholder entitled to vote at any meeting shall be entitled to cast
one vote in person or by proxy, for each share of stock held by the shareholder %ere—tﬁle—te—a—shafe-er

Unless otherwrse provided by law or in the Corporatlon ] Artlcles of Incorporatlon or these Bylaws a

majonty of votes cast by shareholders shall be determlnatwe Aﬂ—autheﬂ-za&eﬂ—e#the—sharehelders—fér—t}w




ARTICLE III
THE BOARD OF DIRECTORS

Section 1. Number. The Board of Directors shall consist of a number of persons, not less than
threeseven nor more than thirteen, to be fixed from time to time by the Board of Directors.

Section 2. Elect1on, Term, Vacancy. D1rectors shall be elected at the annual meeting of
shareholders. by-a-m seol those-presss e roting:_Bach Director shall
hold office until the next annual shareholder meetmg except in the case of earlier death, resignation or
removal. If the Director’s term has expired, the Director shall continue to hold office until their
successors in office have been chosen and qualified. Any vacancy occurring in the Board of Directors in
between annual meetings of the shareholders, due to death, resignation or any other cause mcludmg an
increase in the number of Directors, may be filled by the affirmative vote of a majority of the remaining
Directors although less than a quorum of the Board of Directors. The remaining Directors may appoint a
person to fill the vacancy until the next annual meeting of shareholders.

e Enithful nosk  theie dutics.

Sectlon 3 Quahﬁcatm No Dlrector shall be requ1red to be a shareholder of the Corporatlon

Section 4, Removal: Removal. Any Director may resign at any time by dehvermg written
notice to the Board, which need not be accepted to be effective. A notice of resi ignation is effective when

delivered, unless the notice specifies a later date. Any Director may be removed from office with or

without cause by a vote of the holders of two-thirds of the shares entitled to vote at an annual meeting
held inter alia for the purpose of electing Directors.

Section 5 Regglar Meetmg The Board of Dlrectors shall hold regular meetmgs ﬂet—less

tlmes as the Board may des1gnate The regular rneetmg of the Board in the month of A—pﬂ-l— ay of each
year shall be the annual meeting of the Board and shall be held immediately following the annual meeting
of shareholders.

Section 6. Special Meetings. Special meetings of the Board in lieu of or in addition to the
regular meetings shall be held at such times as the Chairman of the Board, President Chiel Executive
Officer or any feuDirectors may require.




Section 7. Notice. Notice of regular and special meetings shall be sent by the Secretary or
President Chief Executive Officer by mail or e-mail, at least five days prior to the day of the meeting, or
delivered in hand or by telephone at Icast twenty-four hours prior to the time of the meeting. Any
Director may waive notice of any meeting in writing filed with the Secretary. A Director’s attendance at

or participation in a meeting waives any required notice to the Director of the meeting, unless the Director
at the beginning of the meeting (or promptly upon his or her arrival) objects to holding the meeting or

transactmg busmess and thereaﬂer does not vote for or assent o any action taken at the meeting. Netice

Section 8. Quorum: Voting. MNe-less-than-Aa majority of Directors shall constitute a quorum for
the transaction of business at the meetings of the Board, and the act of a majority of those present at any
meeting at which a quorum is present shall be the act of the Board of Directors, subject to the limitation

w1th respect to those Reserved Powers descnbed in Sectlon 9 eeﬂeuﬁenee—ef—a—majemy—eﬁhese-presem

Section 9. Reserved Powers. Notwithstanding any other provision of the Articles of
Incorporation or Bylaws of the Corporation, the following actions shall not be taken unless and until the
same has been approved by the sharcholder, in accordance with the requirements of the Articles of
Incorporation and Bylaws of the shareholder (collectively the “Reserved Powers”):

() any action to change the name of the Corporation;

(b) _any action to amend the Articles of Incorporation or Bylaws of the Corporation:

(c)__any action to issue or sell any debt securities or warrants or other rights to acquire any

debt securities of the Corporation;

(d) any action to authorize the Corporation to merge or consolidate with or into, or acquire

all or substantially all of the assets of, any corporation, partnership. limited liability

company or any other business entity or person; or
(e) _any action to sell, lease, transfer or otherwise dispose of all or any substantial part of

the assets (whether in a singie transaction or series of transactions during any

consecutive 12-month period) of the Corporation other than in the ordinary course of

the business of the Corporation.
Section 10. Presence at a Meeting. Unless the Articles of Incorporation provide otherwise, any

or all Directors may participate in a regular or special meeting by. or conduct the meeting through the use
of, any means of communication by which all Directors participating may simultaneously hear each other
during the meeting. A Director participating in a meeting by this means is deemed to be present in person

at the meeting.

A Director who is present at a meeting of the Board of Directors or a committee of the Board of
Directors when corporate action is taken is deemed to have assented to the action taken unless: (1) he or
she objects at the beginning of the meeting (or promptly upon his or her arrival) to holding it or
transacting business at the meeting; or (2) his or her dissent or abstention from the action taken is entered
in the minutes of the meeting; or (3) he or she delivers written notice of his dissent or abstention to the
presiding officer of the meeting before its adjournment or to the Corporation immediately afier
adjournment of the meeting. The right of dissent or abstention is not available to a Director who votes in
favor of the action taken.

Section 119.  Action Without a Mecting. Any action required or permitted to be taken by the
Board of Directors or by a committee at a meeting may be taken without a meeting if written consent
thereto, sctting forth the action so taken, shall be signed by all of the Directors or by all of the members of



the committee. The consent may be contained in a single document or may be contained in more than one
document so long as the documents in the aggregate contain the required signatures.

Section 1812. Duties and Powers. The Board of Directors shall be vested with the oversight of
management and direction of the affairs of the Corporation and shall have and exercise all the powers
possessed by the Corporation so far as such delegation of authority is not inconsistent with the laws of the
State of New Hampshire, the Articles of Incorporation and these Bylaws.

Section 1113, Exeeutive Committee:Other Committees. The Board of Directors, by resolution
adopted by a majority of the full Board, may designate from its members anExecutive Committes and
one or more othercomimittees each of which, subject to the limitations of the laws of the State of New
Hampshire, shall have and may exercise all of the authority of the Board to the extent provided in these
Bylaws or in any such resolution._The provisions of these Bylaws that govern meetings, actions without
meetings, notice and waiver requirements and quorum and voting requirements of the Board shall also
apply to committees and their members.

Section 14. Director Compensation. Unless otherwise provided in the Articles of Incorporation,
by resolution of the Board of Directors, each Director may be paid his expenses, if any, of attendance at
each meeting of the Board of Directors, and may be paid a stated salary as Director or a fixed sum for
attendance at each meeting of the Board of Directors or both. No such payment shall preclude any
Director from serving the Corporation in any capacity and receiving compensation therefor.

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Corporation shall consist of a Chairman-of the
BoardChief Executive Officer, a-President; one-or-more-Vioe Presidents;-a Treasurer, a Secretary and
such other officers as the Directors may, from time to time, determine. Two or more offices may be held
by the same person.

Section 2. Election. Each year at the annual meeting of the Board of Directors, the Directors
shall determine the number of offices to be filled and shall elect officers to fill such positions for the
ensuing year and until their successors are duly qualified, or until their death or until they shall resign or
be removed in the manner hereinafter provided. Directors from time to time may fill any vacancy that
may exist in any office and may elect such other officers as they may determine to be necessary to
manage the affairs of the Corporation. Election or appointment of an officer, employee or agent, shall not
of itself create contract rights. The Board of Directors may authorize the Corporation to enter into an
employment contract with any officer in accordance with applicable law and regulation; but no such
contract shall impair the right of the Board of Dlrectors to remove any ofﬁcer at any time in accordance
w1th Sectlon 3- of thls Artlcle IV : ; ¢ anee

Section 3. Resignation; Removal. An officer may resign at any time by delivering written

notice to the Board, which need not be accepted to be effective. A notice of resignation is effective when
delivered. unless the notice specifies a later date. The Board of Directors may at any time suspend the
right of any officer to perform such officer’s duties and may remove any officer with or without cause at
any meeting of the Board by vote of a majority of the full Board, whenever in its judgment the best
interests of the Corporation will be served thereby, but such removal, other than for cause, shall be
without prejudice to the contract rights, if any, of the person so removed.

Section 4. Duties and Powers. The duties of certain officers shall be as specified in this Section
4, as otherwise provided in these Bylaws, and as determined from time to time by the Board of Directors
or the eChief eExecutive eOfficer.




ab. PresidentChief Executive Officer. The President-Chief Executive Officer shall be the chief
executive officer of the Corporation-if-the Chairman-is-netso-desizgnated, and shall have the responsibility

for the general management of the affairs of the Corporatlon as far as they are not specifically regulated
by the shareholders or the Dlrectors wehpciae ard_f any—The President-sha

db. Treasurer. The Treasurer shall negotiate loans and receive and disburse all other fimds of
the Corporation, and for this purpose, shall have authority to sign checks upon any account of the

Corporatlon in any bank or 51m11ar type of institution. Mer—shalks&pewme—thekeepmg-eﬁhe

e.. Secretary. The Secretary of the Corporation shall be a resident of the State of New
Hampshire. The Secretary shall be registered with the Secretary of State of the State of New Hampshire
as the registered agent. The Secretary shall record the proceedings of the meetings of the shareholders
and Directors showing the names of the persons present. The Secretary may give notice of all meetings
of the shareholders and the Directors required by these Bylaws.

Section 5. Compensation, The compensation of the officers of the Corporation, if any, shall be

fixed in a manner approved by the Board.

ARTICLE V
INDEMNIFICATION

Section 1. Suits, Etc. Other Than by or in the Right of the Corporation. The Corporation shall
have power to indemnify any Person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal or administrative or
investigative, other than an action by or in the right of the Corporation, by reason of the fact that he is or
was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Corporation and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Suits, Etc. by or in the Right of the Corporation. The Corporation shall have power

to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the Corporation to procure 2 judgment in its favor



by reason of the fact that he is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses, including attorneys’
fees, actually and reasonably incurred by him in connection with the defense or settlement of the action or
suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which the person shall have been adjudged to be liable for negligence or misconduct
in the performance of his duty to the Corporation unless and only to the extent that the court in which the
action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, the person is fairly and reasonably entitled to indemnity for
expenses which the court shall deem proper.

Section 3. Scope of Indemnification. To the extent that a Director, officer, employee or agent
of a corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1 or 2 above, or in defense of any claim, issue or matter based on
Section 1 or 2 above, he shall be indemnified against expenses, including attorneys’ fees, actually and
reasonably incurred by him in connection therewith.

Section 4. Determination of Indemnification. Any indemnification under Section 1 or 2 above,
unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the Director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Section 1 or 2 above.
This determination shall be made:

a. By the Board of Directors by a majority of vote of a quorum consisting of Directors who were
not parties to the action, suit or proceeding;

b. By independent legal counsel in a written opinion if such a quorum is not obtainable, or, even
if obtainable, if a quorum of disinterested Directors so directs; or

¢. By the shareholders.

Section 5. Payment of Expenses. Expenses, including attorneys’ fees, incurred in defending a
civil or criminal action, suit or proceeding mayshall be paid by the Corporation in advance of the final
disposition of the action, suit or proceeding as authorized in the manner provided in Section 4 above,
upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent to repay the
amount unless it shall ultimately be determined that he is entitled to be indemnified by the Corporation as
authorized in this section.

Section 6. Other Rights. The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any Bylaw, agreement,
vote of the shareholders or disinterested Directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding office, and shall continue as to a person who has ceased
to be a Director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of that person.

Section 7. Insurance. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee, agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against this liability under the provisions of this
section.



ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Documents and Instruments. To the extent permitted by laws of the State of New
Hampshire, and except as otherwise prescribed by these Bylaws with respect to certificates for shares, the
Chairmen-of-the BoardChief Executive Officer, President-and-Viee-President-or-the-Treasurer, or any
other officer of the Corporation shall be authorized to execute contracts, deeds, leases and all other
documents. Notwithstanding the foregoing the Board of Directors may by special vote authorize any
officer, employee or agent of the Corporation to enter into any contract or execute and deliver any
instrument in the name and on behalf of the Corporation. Such authority may be general or confined to
specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no evidence of
indebtedness shall be issued in its name unless authorized by the Board of Directors. Such authority may
be general or confined to specific instances.

Section 3. Checks. Drafts, Etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by one or
more officers, employees or agents of the Corporation in such manner as shall from time to time be
determined by the Board of Directors.

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited
from time to time to the credit of the Corporation in any of its duly authorized depositories as the Board
of Directors may select.

ARTICLE VII
CERTIFICATES FOR SHARES AND THEIR TRANSFERS: RESTRICTIONS

Section 1. Certificates for Shares. Certificates representing shares of capital stock of the
Corporation shall be in such form as shall be determined by the Board of Directors. Such certificates
shall be signed by the ¢Chief eExecutive eOfficer or by any other officer of the Corporation authorized by
the Board of Directors, attested by the Secretary, and sealed with the corporate seal or a facsimile thereof.
The signatures of such officers upon a certificate may be facsimiles if the certificate is manually signed
on behalf of a transfer agent or a registrar, other than the Corporation itself or one of its employees. Each
certificate for shares of capital stock shall be consecutively numbered or otherwise identified. The name
and address of the person to whom the shares are issued, with the number of shares and date of issue,
shall be entered on the stock transfer books of the Corporation. All certificates surrendered to the
Corporation for transfer shall be cancelled and no new certificate shall be issued until the former
certificate for a like number of shares shall have been surrendered and cancelled, except that in the case of
a lost or destroyed certificate, a new certificate may be issued therefor upon such terms and indemnity to
the Corporation as the Board of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of capital stock of the Corporation shall be
made only on its stock transfer books. Authority for such transfer shall be given only by the holder of
record thereof or by his legal representative, who shall furnish proper evidence of such authority, or by
his attorney thereunto authorized by power of attorney duly executed and filed with the Corporation.
Such transfer shall be made only on surrender for cancellation of the certificate for such shares. The
person in whose name shares of capital stock stand on the books of the Corporation shall be deemed by
the Corporation to be the owner thereof for all purposes.

Section 3. Restrictions. All certificates shall bear a legend giving appropriate notice of any
restrictions on sale or other pertinent matters.



ARTICLE EVIII
FISCAL YEAR: AMNNUAL AUDIT

ARTICLE XIX
INSPECTION OF BOOKS AND RECORDS BY SHAREHOLDERS

Any person who shall have been a holder of record of shares of stock or of voting trust
certificates of the Corporation at least six months immediately preceding his demand, or shall be the
holder of record of; or the holder of record of voting trust certificates for, at least five percent of all
outstanding shares of the Corporation, upon advance written demand stating the purpose of the demand,
at least three days in advance of the demanded examination, shall have the right to examine, in person, or
by agent or attorney, during the business hours of the Corporation, for any proper purpose its relevant
books and records of accounts, minutes, and record of shareholders and to make extracts from the books
and records. The Corporation may charge reasonable fees for any expenses incurred in copying its books
and records at the request of such shareholder.

ARTICLE XIX
DIVIDENDS

Subject to the laws of the State of New Hampshire, the Board of Directors may, from time to
time, declare, and the Corporation may pay, dividends on its outstanding shares of capital stock.

ARTICLE HXI
CORPORATE SEAL

The Board of Directors shall provide a Corporation seal upon which the name of the Corporation,
the year of incorporation and an emblem may appear.

ARTICLE XHIXII
AMENDMENTS
These Bylaws may be amended only with the approval of the shareholder as provided in Article
me-by-s-majority-ofthe full Board of Directo whiest-tasoper

L1, Section 9(b) of these Bylaws. stany-timeb




MARKED TO SHOW PROPOSED AMENDMENTS
(Additions in [[]I'0; deletions in

AMENDED AND RESTATED BYLAWS OF
PITTSFIELD AQUEDUCT COMPANY, INC. AND
PENNICHUCK EAST UTILITY, INC.

ARTICLE
PRINCIPAL OFFICES

The principal office of the Corporation shall be in the State of New Hampshire.

ARTICLE IT
SHAREHOLDERS

Section 1. Place of Meetings. All annual and special meetings of the shareholder shall be held
at the principal office of the Corporation or at such place within the State of New Hampshire as the Board

of Directors may designate.

Section 2. 2--- Annual SharehelderMeetings. A meeting of the shareholder of the

Corporation for the election of Directors and for the transaction of any other business of the Corporation

shall be held annually in the month of Mav at such time and on such date as the Board of Directors may
demgnate = ; e <

Section 3. 2-2- Special Shareholder Meetings. Special meetings of the shareholders; for any
purpose or purposes, unless otherwise prescribed by the laws of the State of New Hampshire, deseribed-in
the-meeting-notice; may be called at any time by the Chief Executive Officer or a majority by-the
President-er by-of | the Board of Dlrectors- and shall be called upon the written request of the
shareholderby-the th th d th anding vete
ef—the—GerpeFatieﬂ—em-it-led—te— be—e&st—en—aﬂyissue—at—theﬂaeetmg— Such written request shall statc the
purpose or purposes of the meeting and shall be delivered at the principal office of the Corporation
addressed to the Chief Executive Officer or the Secretary.




Section 4. 2.4 Notice of Shareholder Meeting; Waiver of Notice.

ta)—Required Netice.—Written notice stating the place, day and hour of aay-aanusler
speeial the shareheldermeeting, and in the case of a special meeting, the purpose or purposes for which
the meeting is called, shall be delivered not less than ten9 nor more than sixty60 days before the date of
the meeting, either personally or by mail or e-mail, by or at the direction of the Chief Executive Officer

the Secretary or the officers or persons calling the meeting, President-or-the Board-of Directors-to theeach
shareholder. of record entitled-to-vete-atsuch-meeting_The shareholder may waive notice of the meeting

by a writing signed by the shareholder entitled to the notice, which is delivered to the Corporation (either
before or after the date and time stated in the notice) for inclusion in the minutes or filing with the

e s 1 Ao -

A shareholder’s attendance at a meeting:

(1) waives objection to lack of notice or defective notice of the meeting, unless the
shareholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting; and

(2) waives objection to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, unless the shareholder
objects to considering the matter when it is presented.




Section 5. 2-5- Fixing of Record Date. For the purpose of determining shareholders of-aay

voting-group-entitled to notice of. or to vote at, any meeting of shareholders, or any adjournment thereof.
or shareholders entitled to receive payment of any distribution-erdividend, or in order to make a
determination of shareholders for any other proper purposes, the Board of Directors shallmay fix in
advance a date as the record datedate for any such determination or, in the absence of such a

determination by the Board, the record date shall be as provided in RSA 293-A:7.05(d). Suehrecord-date

- O antr e
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Section 6. Quorum. A majority of the outstanding shares of the Corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of shareholders. In the absence

of a quorum at any meeting, or any adjournment thereof, the shareholders present, in person or by proxy,
at such meeting shall have the power to adjourn the meeting from time to time, without further notice,
until sharcholders holding the requisite number of shares shall be so present. The shareholders present, in
person or by proxy, at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough sharehoiders to leave less than a quorum.




Page §

Section 7. 2.9 Proxies. At all meetings of shareholders, a shareholder may vote is-persons;-or
vete-by proxy which-is-executed in wntmg by the shareholder or h1s her or its Gl'—“‘h-}e-h—ls—exeeu{ed—by—h-ts
duly authonzed attomey m-fact : th

; = Fip No proxy shall be valld a.ﬂer
eleven-l—} months from the date of its exeeut:on unless otherwise provided in the proxy.

Section 8. 210 Voting of Shares by Certain Holders. Shares standing in the name of another

corporation may be voted by an officer, agent or proxy as the Bylaws of such corporation my prescribe.
or, in the absence of such provision, as the Board of Directors of such corporation may determine.
Neither treasury shares of its own stock held by the Corporation, nor shares held by another corporation,
if 2 majority of the shares entitled to vote for the election of Directors of such other corporation are heid

by the Corporation, shall be voted at any meeting or counted in determining the total number of
outstandmg shares at any glven time for mposes of any meetmg Uﬁless—eﬂael%e-pfewded—m-the

Section 9. Voting. Every shareholder entitled to vote at any meeting shall be entitled to cast one

vote, in person or by proxy, for each share of stock held by the shareholder. Unless otherwise provided
by law or in the Corporation’s Articles of Incorporation or these Bylaws, a majority of votes cast by
shareholders shall be determinative.

Z2-H—Corperation’s Aceeptance of Votes:
s L X " -
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ARTICLE III
THE BOARD OF DIRECTORS

Section 1. Number. The Board of Directors shall consist of a number of persons, not less than

seven nor more than thirteen, to be fixed from time to time by the Board of Directors.

Section 2. Election; Term; Vacancy. Directors shall be elected at the annual meeting of
shareholder. Each Director shall hold office until the next annual shareholder meeting, except in the case

of earlier death, resignation or removal. If the Director’s term has expired, the Director shall continue to

hold office until their successors in office have been chosen and qualified. Any vacancy occurring in the

Board of Directors in between annual meetings of the shareholder, due to death, resignation or any other

cause including an increase in the number of Directors, may be filled by the affirmative vote of a majority

of the remaining Directors although less than a quorum of the Board of Directors. The remaining

Directors may appoint a person to fill the vacancy until the next annual meeting of shareholder.

Section 3. Qualification. No Director shall be required to be a shareholder of the Corporation.

Section 4. Resignation; Removal. A Director may resign at any time by delivering written

notice of the Board, which need not be accepted to be effective. A notice of resignation is effective when
delivered, unless the notice specifies a later date. Any Director mav be removed from office with or
without cause by a vote of the holders of two-thirds of the shares entitled to vote at an annual meeting
held inter alia for the purpose of electing Directors.
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Section 5. 3-3—Regular Meetings-of-the Board of Direetors. The Board of The Board of Directors shall

hold regular meetings at such times as the Board may designate. The regular meeting of the Board in the
month of May of each vear shall be the annual meeting of the Board and shaIl be held 1mmed1ate1y

followmg the annual meetmg of shareholder

Section 6. 3-4— Special Meetings of the Board of Direetors. Special meetings of the Board in

lieu of or in addition to the regular meetings shall be held at such times as the Chairman of the Board,

Chief Executlve Officer or any D1rectors may regulre ef—DﬁeeFePs-mayhbe—eaHed-b}Ler—at—the-req+mt-e£

Section 7. 3-5—Notice-of; and-Waiver of Notice for; Speeial Direetor Meetings. Notice of

regular and special meetings shall be sent by the Secretary or Chief Executive Officer by mail or e-mail,

at least five days prior to the day of the meeting, or delivered in hand or by telephone at least twenty-four

hours prior to the time of the meeting. Any Director may waive notice of any meetmg in writing filed

with the Secretary. A Director’s attendance at or participation in a meeting waives any required notice to
the Director of the meeting, unless the Director at the beginning of the meeting (or promptly upon his or

her arrival) objects to holding the meeting or transactmg busmess and thereafter does not vote for or
assent to a.ny actlon taken at the meetmg BE

Section 8. 3-6— Direetor Quorum: Voting. A majority ef the-numberof Directors shall
constitute a quorum for the transaction of business at theany meetmg_ 5 of the Board-ef Pirecters, and the

act of a majority of those present at any meeting at which a quorum is present shall be the act of the Board
of Dlrectors, sub]ect to limitation w1th respect to those Reserved Powers described in Section 9. unless-a

Section 9. Reserved Powers. Notwithstanding any other provision of the Articles of
Incorporation or Bylaws of the Corporation, the following actions shall not be taken unless and until the
same has been approved by the shareholder, in accordance with the requirements of the Articles of
Incorporation and Bylaws of the shareholder (collectively the “Reserved Powers™):

(a) any action to change the name of the Corporation;

(b) any action to amend the Articles of Incorporation or Bylaws of the Corporation:

(c) any action to issue or sell any debt securities or warrants or other rights to acquire any
debt securities of the Corporation;
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(d) any action to authorize the Corporation to merge or consolidate with or into, or acquire

all or substantially all of the assets of, any corporation, partnership, limited liability
company or any other business entity or person: or

(e) any action to sell, lease, transfer or otherwise dispose of all or any substantial part of the
assets (whether in a single transaction or series of transactions during any consecutive 12-
month period} of the Corporation other than in the ordinary course of the business of the

Corporation.

Unless the Articles of Incorporation provide otherwise, any or all Directors may participate in a
regular or special meeting by, or conduct the meeting through the use of, any means of communication by
which all Directors participating may simultaneously hear each other during the meeting. A Director
participating in a meeting by this means is deemed to be present in person at the meeting.

A Director who is present at a meeting of the Board of Directors or a committee of the Board of
Directors when corporate action is taken is deemed to have assented to the action taken unless: (1) he or
she objects at the beginning of the meeting (or promptly upon his or her arrival) to holding it or
transacting business at the meeting; or (2) his or her dissent or abstention from the action taken is entered
in the minutes of the meeting; or (3) he or she delivers written notice of his dissent or abstention to the
presiding officer of the meeting before its adjournment or to the Corporation immediately after
adjournment of the meeting. The right of dissent or abstention is not available to a Director who votes in
favor of the action taken.

Section 11. 3-9— Direeter Action Without a Meeting. Any action required or permitted to be
taken by the Board of Directors or by a committee at a meeting may be taken without a meeting if written
consent thereto, setting forth the action so taken, shall be signed by all of the Directors or by all of the

members of the committee. The consent may be contained in a single document or may be contained in
more than one document so long as the documents in the aggregate contain the required signatures. all

e 2 cH B e




Section 12. Duties and Powers. The Board of Directors shall be vested with the oversight of
management and direction of the affairs of the Corporation and shall have and exercise all the powers

possessed by the Corporation so far as such delegation of authority is not inconsistent with the laws of the

State of New Hampshire, the Articles of Incorporation and these Bylaws.

Section 13. Committees. The Board of Directors, by resolution adopted by a majority of the
full Board, may designate from its members one or more committees each of which, subject to the
limitations of the laws of the State of New Hampshire, shall have and may exercise all of the authority of

the Board to the extent provided in these Bylaws or in any such resolution. The provisions of these

Bylaws that govern meetings, actions without meetings, notice and waiver requirements and quorum and

voting requirements of the Board shall also apply to committees and their members.

Section 14. 3-12— Director Compensation. Unless otherwise provided in the Articles of
Incorporation, by resolution of the Board of Directors, cach Director may be paid his expenses, if any, of
attendance at each meeting of the Board of Directors, and may be paid a stated salary as Director or a
fixed sum for attendance at each meeting of the Board of Directors or both. No such payment shall
preclude any Director from serving the Corporation in any capacity and receiving compensation therefor.
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ARTICLE IV
OFFICERS

Section 1. 41— Number-of Officers. The officers of the Corporation shall consist of a Chief

Executive Officer, a Treasurer, a Secretary and such other officers as the Directors may, from time to
tlme, determme Two or more offices may be held by_r the same person be—a—Pres*dent—a—Seefetafy—m}d-a

Section 2. Election. Each vear at the annual meeting of the Board of Directors, the Directors
shall determine the number of offices to be filled and shall elect officers to fill such positions for the
ensuing year and until their successors are duly qualified, or until their death or until they shall resign or
be removed in the manner hereinafter provided. Directors from time to time may fill any vacancy that
may exist in any office and may elect such other officers as they may determine to be necessary to
manage the affairs of the Corporation. Election or appointment of an officer, employee or agent, shall not
of itself create contract rights. The Board of Directors may authorize the Corporation to enter into an
employment contract with any officer in accordance with applicable law and regulation; but no such
contract shall impair the right of the Board of Directors to remove any officer at any time in accordance
with Section 3 of this Article IV.

Section 3. Resignation; Removal. An officer may resign at any time by delivering written
notice to the Board, which need not be accepted to be effective. A notice of resignation is effective when
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delivered, unless the notice specifies a later date. The Board of Directors may at any time suspend the

right of any officer to perform such officer’s duties and mav remove anv officer with or without cause at
any meeting of the Board by vote of a majority of the full Board, whenever in its judement the best
interests of the Corporation will be served thereby, but such removal, other than for cause, shall be

without prejudice to the contract rights, if any, of the person so removed.

Section 4. Duties and Powers. The duties of certain officers shall be as specified in this Section

4, as otherwise provided in these Bylaws, and as determined from time to time by the Board of Directors

or the Chief Executive Officer.

(a) Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of
the Corporation. and shall have responsibility for the general management of the affairs of the
Corporation as far as they are not specifically regulated by the shareholder or the Directors.

(b) Treasurer. The Treasurer shall negotiate loans and receive and disburse all other funds of

the Corporation, and for this purpose, shall have authority to sign checks upon any account of the
Corporation in any bank or similar type of institution.

{c) Secretary. The Secretary of the Corporation shall be a resident of the State of New
Hampshire. The Secretary shall be registered with the Secretary of State of the State of New Hampshire

as the registered agent. The Secretary shall record the proceedings of the meetings of the shareholder and

Directors showing the names of the persons present. The Secretary may give notice of all meetings of the
shareholder and the Directors required by these Bylaws.




Section 5. Compensation. The compensation of the officers of the Corporation, if any, shall be

fixed in a manner approved by the Board.

ARTICLE V
INDEMNIFICATION OFDIRECTORS. OFFICERS, AGENTS. AND
EMPLOYEES

Section 1. Suits, Etc. Other Than by or in the Right of the Corporation. The Corporation shali
have power to indemnify any Person who was or is a party or is threatened to be made a party to any

threatened, pending or completed action. suit or proceeding, whether civil, criminal or administrative or
investigative, other than an action by or in the right of the Corporation, by reason of the fact that he is or
was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interesis of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of anvy action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Corporation and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Scction 2. Suits, Etc. by or in the Right of the Corporation. The Corporation shall have power
to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
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pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor
by reason of the fact that he is or was a Director, officer. emplovee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, emplovee or agent of another

corporation, partnership, joint venture, trust or other enterprise against expenses, including attorneys’
fees, actually and reasonably incurred by him in connection with the defense or settlement of the action or

suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any claim

issue or matter as to which the person shall have been adjudged to be liable for negligence or misconduct

in the performance of his duty to the Corporation unless and only to the extent that the court in which the
action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, the person is fairly and reasonably entitled to indemnity for
expenses which the court shall deem proper.

Section 3. Scope of Indemnification. To the extent that a Director, officer, employee or agent

of a corporation has been successful on the merits or otherwise in defense of any action, suit or

proceeding referred to in Section 1 or 2 above, or in defense of any claim., issue or matter based on

Section 1 or 2 above, he shall be indemnified against expenses, including attorneys’ fees, actually and
reasonably incurred by him in connection therewith.

Section 4. Determination of Indemnification. Any indemnification under Section 1 or 2 above,

unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the Director, officer, emplovee or agent is proper in the

circumstances because he has met the applicable standard of conduct set forth in Section 1 or 2 above.

This determination shall be made:

(a) By the Board of Directors by a majority of vote of a quorum consisting of Directors
who were not parties to the action, suit or proceeding;

(b) By independent legal counsel in a written opinion if such a quorum is not obtainable,

or, even if obtainable, if a quorum of disinterested Directors so directs: or

(¢)__ By the shareholder.

Section 5. Payment of Expenses. Expenses, including attorneys’ fees, incurred in defending a

civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of the final

disposition of the action, suit or proceeding as authorized in the manner provided in Section 4 above,

upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent to repay the
amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation as

authorized in this section.

Section 6. Other Rights. The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any Bylaw, agreement,

vote of the sharecholder or disinterested Directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding office, and shall continue as to a person who has ceased
to be a Director, officer, employee or agent and shall inure to the benefit of the heirs. executors and

administrators of that person.

Section 7. Insurance. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee, agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity or arising out of his status as such. whether or not the
Corporation would have the power to indemnify him against this liability under the provisions of this
section.
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ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Documents and Instruments. To the extent permitted by laws of the State of New

Hampshire, and except as otherwise prescribed by these Bylaws with respect to certificates for shares, the
Chief Executive Officer, Treasurer, or any other officer of the Corporation shall be authorized to execute
contracts, deeds. leases and all other documents. Notwithstanding the foregoing the Board of Directors
may by special vote authorize any officer, employee or agent of the Corporation to enter into any contract
or execute and deliver any instrument in the name and on behalf of the Corporation. Such authority may

be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no evidence of

indebtedness shall be issued in its name unless authorized by the Board of Directors. Such authority may
be general or confined to specific instances.

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by one or
more officers, employees or agents of the Corporation in such manner as shall from time to time be
determined by the Board of Directors.

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited
from time to time to the credit of the Corporation in any of its duly authorized depositories as the Board
of Directors may select.

ARTICLE VII
CERTIFICATES FOR SHARES AND THEIR TRANSFERS:; RESTRICTIONS

Section 1. Certificates for Shares. Certificates representing shares of capital stock of the
Corporation shall be in such form as shall be determined by the Board of Directors. Such certificates
shall be signed by the Chief Executive Officer or by any other officer of the Corporation authorized by
the Board of Directors, attested by the Secretary, and sealed with the corporate seal or a facsimile thereof.
The signatures of such officers upon a certificate may be facsimiles if the certificate is manually signed
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on behalf of a transfer agent or a registrar, other than the Corporation itself or one of its employees. Each
certificate for shares of capital stock shall be consecutively numbered or otherwise identified. The name
and address of the person to whom the shares are issued, with the number of shares and date of issue,

shall be entered on the stock transfer books of the Corporation. Al certificates surrendered to the
Corporation for transfer shall be cancelled and no new certificate shall be issued until the former
certificate for a like number of shares shall have been surrendered and cancelled, except that in the case of
a lost or destroyed certificate, a new certificate may be issued therefor upon such terms and indemnity to
the Corporation as the Boatd of Directors may prescribe,

Section 2. Transfer of Shares. Transfer of shares of capital stock of the Corporation shall be
made only on its stock transfer books. Authority for such transfer shall be given only by the holder of
record thereof or by his legal representative, who shall furnish proper evidence of such authority. or by
his attorney thereunto authorized by power of attorney duly executed and filed with the Corporation.
Such transfer shall be made only on surrender for cancellation of the certificate for such shares. The
person in whose name shares of capital stock stand on the books of the Corporation shall be deemed by
the Corporation to be the owner thereof for all purposes.

Section 3. Restrictions. All certificates shall bear a legend giving appropriate notice of any

restrictions on sale or other pertinent matters.
ARTICEE VI




ARTICLE VIII

FISCAL YEAR

The fiscal year of the Corporation shall be the calendar vear.
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ARTICLE IX
INSPECTION OF BOOKS AND RECORDS BY SHAREHOLDERS

Any person who shall have been a holder of record of shares of stock or of voting trust

certificates of the Corporation at least six months immediately preceding his demand, or shall be the

holder of record of, or the holder of record of voting trust certificates for, at least five percent of all
outstanding shares of the Corporation, upon advance written demand stating the purpose of the demand,
at least three days in advance of the demanded examination, shall have the right to examine, in person, or
by agent or attorney, during the business hours of the Corporation, for any proper purpose its relevant
books and records of accounts, minutes, and record of shareholders and to make extracts from the books
and records. The Corporation may charge reasonable fees for any expenses incurred in copying its books
and records at the request of such shareholder.

ARTICLE X
DIVIDENDS

Subject to the laws of the State of New Hampshire, the Board of Directors mav, from time to
time, declare, and the Corporation may pay, dividends on its outstanding shares of capital stock.

ARTICLE VX1
CORPORATE SEAL

81 —Cerperate Seal—The Board of Directors shall provide a Corporation seal upon which the

name of thc Corporatlon the year of mcorporatlon and an emblem may appear. may—pfeﬁde-a-eefpemte

ARTICLE XTI¥EX
AMENDMENTS

These Bylaws may be amended only with the approval of the shareholder as provided in Article
II1, Section 9(b) of these Bylaws.




| MARKED TO SHOW PROPOSED AMENDMENTS
(Additions in F1I15; deletions in

AMENDED AND RESTATED BYLAWS OF
PENNICHUCK WATER SERVICE CORPORATION

ARTICLE 1

PRINCIPAL OFFICE

The principal office of the Corporation shall be in the State of New Hampshircat Nashua-in
ittt L C n-the & e Nowtl Lire.

ARTICLE II
SHAREHOLDERS

Section I. Place of Meetings. All annual and special meetings of the shareholders shall be held
at the principal office of the Corporation or at such place within erwitheutthe State of New Hampshire
as the Board of Directors may designate.

Section 2. Annual Meetings. A meeting of the shareholders of the Corporation for the election
of Directors and for the transaction of any other business of the Corporation shall be held annually in the
month of May, at such time and on such date as the Board of Directors may designate.

Section 3. Special Meetings. Special meetings of the shareholders for any purpose or purposes,
unless otherwise prescribed by the laws of the State of New Hampshlre may be called at any time by the
Chairman-of the BeardChief Executive Officers-the-President or a majority of the Board of Directors and
shall be called upon the written request of the shareholder helders—ef—ﬂet—less—ﬂ&a&ene—tenth—erla}l-the

ig: Such written request shall
state the purpose OF purposcs of the meetmg and shall be dellvered at the principal office of the
Corporation addressed to the Ghaifmaﬁ—ef—theBeadehlef Exeeutwe Officer;-the President or the
Secretary-ne

Section 4. Notice of Meeting: Waiver of Notice. Written notice stating the place, day and hour
of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten nor more than £ify-sixty days before the date of the meeting,
either personally or by mail or e-mail, by or at the direction of the Chief Executive OfficerChairmen-of
the-Beard-the President, the Secretary or the officers or persons calling the meetmg, to theeash
shareholder.-of recerd-entitled-to-vete-at such-meeting. The shareholder may waive notice of the meeting

by a writing signed by the sharcholder entitled to notice, which is delivered to the Corporation (either

before or after the date and time stated in the notlce) for mcluswn in the minutes or ﬁhng w1th the
corporate records maile ¥ all be-¢ d delivered dex a4 the United

A shareholder’s attendance at a meeting;

(1) waives objection to lack of notice or defective notice of the meeting, unless the

sharcholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting; and




(2) waives objection to consideration of a particular matter at the meeting that is not

within the purpose or purposes described in the meeting notice, unless the shareholder
objects to considering the matter when it is presented.

Section 5. Fixing of Record Date. For the purpose of determining shareholders entitled to

notice of, or to vote at, any meeting of shareholders, or any adjournment thereof, or shareholders entitled
to receive payment of any dividend, or in order to make a determination of shareholders for any other
proper purposes, the Board of Directors shall fix in advance a date as the record date for any such
determination or, in the absence of such a determmatlon by the Board the record date shall be as Drov1ded
1nRSA293-A705(d) harek i f-afy-ease-sh o-pot-fRore-thad e

Section 6. Quorum. A majority of the outstanding shares of the Corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of shareholders. In the absence
of a quorum at any meeting, or any adjournment thereof, the shareholders present, in person or by proxy,
at such meeting shall have the power to adjourn the meeting from time to time, without further notice,
until shareholders holding the requisite number of shares shall be so present. The shareholders present, in
person or by proxy, at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough shareholders to leave less than a quorum.

Section 7. Proxies. At all meetings of shareholders, a shareholder may vote by proxy executed
1n wrltmg by the shareholder or hrs, her or its duly authorlzed attorney-m fact Aﬂy—pre*y—paspeftmg—en

mined-by-e-#he & £ —No proxy shall be valid after eleven months from the
date of its executlon unless otherwise provrded in the proxy.

Section 8. Voting of Shares by Certain Holders. Shares standing in the name of another
corporation may be voted by any officer, agent or proxy as the Bylaws of such corporation may prescribe,
or, in the absence of such prov151on as the Board of Dlrectors of such corporatlon may deterrnme A

traﬂsﬁeﬁed—Nelther treasury shares of i 1ts own stock held by the Corporatlon nor shares held by another
corporation, if a majority of the shares entitled to vote for the election of Directors of such other
corporation are held by the Corporation, shall be voted at any mecting or counted in determining the total
number of outstanding shares at any given time for purposes of any meeting.

Section 109. Voting. Every shareholder entitled to vote at any meeting shall be entitled to cast
one vote, in person or by proxy, for each share of stock held by the shareholders %ere—t}ﬂe—te—a—share—er




Unless otherwise provided by law or in the Corporation’s Articles of Incorporation or these Bylaws, a

ma_] orlty of votes cast by shareholders shall be deterrmnatlve Aﬂ—autheﬂzatten—etlthe-shareheldefs—feeﬂae

ARTICLE Ii1
THE BOARD OF DIRECTORS

Section 1. Number. The Board of Directors shall consist of a number of persons, not less than
three - - nor more than thirteen, to be fixed from time to time by the Board of Directors.

Section 2. Electlon Term; Vaeancv Dlrectors shall be ciected at the annual meeting of
shareholders-by-a-ms ; : sEEscRied-EE BHE pg. Each Director shall hold
office until the next annual shareholder meetmg except in the case of earlier death resignation or
removal. If the Director’s term has expired, the Director shall continue to hold office until their
successors in office have been chosen and qualified. Any vacancy occurring in the Board of Directors in
between annual meetings of the shareholders, due to death, resignation or any other cause including an
increase in the number of Directors, may be filled by the affirmative vote of 2 majority of the remaining
Directors although less than a quorum of the Board of Directors. The remaining Directors may appoint a
person to fill the vacancy until the next annual meeting of shareholders.

Section 3. Quallﬁcatron No Drrector shall be requ1red to be a shareholder of the Corporatlon

Section 4. Resignation: Removal. Any Director may resign at any time by delivering written
notice to the Board, which need not be accepted to be effective. A notice of resignation is effective when
delivered, unless the notice specifies a later date. Any Director may be removed from office with or
without cause by a vote of the holders of two-thirds of the shares entitled to vote at an annual meeting
held inter alia for the purpose of electing Directors.

Section 5 Regglar Meetlng The Board of Dll'eCtOI'S shall hold regular meetmgs seiless
i : r-the-menth and-at such

tlmes as the Board may designate. The regular meetmg of the Board in the month ot‘ Apﬂ-l— of each




year shall be the annual meeting of the Board and shall be held immediately following the annual meeting
of shareholders.

Section 6. Special Meetings. Special meetings of the Board in licu of or in addition to the
regular meetings shall be held at such times as the Chairman of the Board, President Chief Executive
Officer or any four-Directors may require.

Section 7. Notice. Notice of regular and special meetings shall be sent by the Secretary or
President Chief Executive Officer by mail or e-mail, at least five days prior to the day of the meeting, or
delivered in hand or by telephone at least twenty—four hours prior to the time of the meeting. Any
Director may waive notice of any meeting in writing filed with the Secretary, Netiee-of the-annual

mee&ﬁg—ef—the—Beafd-s%ml-l—ﬂet—be—requed- A Director’s attendance at or participation in a meeting
waives any required notice to the Director of the meeting, unless the Director at the beginning of the

meeting (or promptly upon his or her arrival) objects to holding the meeting or transacting business and
thereafter does not vote for or assent to any action taken at the meeting.

Section 8. Quorum: Voting. Ne-essthaa-As majority of Directors shall constitute a quorum for
the transaction of business at the meetings of the Board, and the act of a majority of those present at any
meeting at which a quorum is present shali be the act of the Board of Directors, subject to the limitation

with respect to those Reserved Powers descnbed in Sectlon 9. eeﬂeiﬂeﬂee—eila—majeﬂtyef—ﬂaese-pmem

Section 9. Reserved Powers. Notwithstanding any other provision of the Articles of

Incorporation or Bylaws of the Corporation, the following actions shall not be taken unless and until the

same has been approved by the shareholder, in accordance with the requirements of the Articles of

Incorporation and Bylaws of the shareholder (collectively the “Reserved Powers™):

(a) any action to change the name of the Corporation:

{b) any action to amend the Articles of Incorporation or Bylaws of the Corporation:

{c) any action to issue or sell any debt securities or warrants or other rights to acquire any
debt securities of the Corporation;

(d) any action to authorize the Corporation to merge or consolidate with or into, or acquire

all or substantially all of the assets of, any corporation, partnership, limited liability

company or any other business entity or person; or

(e) any action to sell, lease, transfer or otherwise dispose of all or any substantial part of

the assets (whether in a single transaction or series of transactions during any
consecutive 12-month period) of the Corporation other than in the ordinary course of

the business of the Corporation.

Section 10. Presence at a Meeting. Unless the Articles of Incorporation provide otherwise, any
or all Directors may participate in a regular or special meeting by, or conduct the meeting through the use
of, any means of communication by which all Directors participating may simultaneously hear each other

during the meeting. A Director participating in a meeting by this means is deemed to be present in person
at the meeting.

A Director who is present at a meeting of the Board of Directors or a committee of the Board of
Directors when corporate action is taken is deemed to have assented to the action taken unless: (1) he or
she objects at the beginning of the mecting (or promptly upon his or her arrival) to holding it or
transacting business at the meeting: or (2) his or her dissent or abstention from the action taken is entered
in the minutes of the meeting: or (3) he or she delivers written notice of his dissent or abstention to the




presiding officer of the meeting before its adjournment or to the Corporation immediately after
adjournment of the meeting. The right of dissent or abstention is not available to a Director who votes in
favor of the action taken.

Section 119. Action Without a Meeting. Any action required or permitted to be taken by the
Board of Directors or by a committee at a meeting may be taken without a meeting if written consent
thereto, setting forth the action so taken, shall be signed by all of the Directors or by all of the members of
the committee. The consent may be contained in a single document or may be contained in more than one
document so long as the documents in the aggregate contain the required signatures.

Section +812. Duties and Powers. The Board of Directors shall be vested with the oversight of
management and direction of the affairs of the Corporation and shall have and exercise all the powers
possessed by the Corporation so far as such delegation of authority is not inconsistent with the laws of the

State of New Hampshire, the Articles of Incorporation e-is-anysuchreselation and these Bylaws.

Section 1113. Executive Comsmittee: Other Committees. The Board of Directors, by resolution
adopted by a majority of the full Board, may designate from its members anExecutive Committeeand
one or more sthercommittees each of which, subject to the limitations of the laws of the State of New
Hampshire, shall have and may exercise all of the authority of the Board to the extent provided in these
Bylaws or in any such resolution._The provisions of these Bylaws that govern meetings, actions without
meetings. notice and waiver requirements and quorum and voting requirements of the Board shall also

apply to committees and their members.

Section 14. Director Compensation. Unless otherwise provided in the Articles of Incorporation,
by resolution of the Board of Directors, each Director may be paid his expenses. if any, of attendance at

each meeting of the Board of Directors, and may be paid a stated salary as Director or a fixed sum for
attendance at gach meeting of the Board of Directors or both. No such payment shall preclude any
Director from serving the Corporation in any capacity and receiving compensation therefor,

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Corporation shall consist of a President Chief Executive
Officer, aPresident-one-ormere-Vice Presidents;a Treasurer, a Secretary, one-ormore-Assistant
JEFeasufefs—&ndu‘efAssast&m—Seefetaﬁes—and such other ofﬁcers as the D1rectors may, from time to time,

determine.

Two or more ofﬁces may be he]d by the same person.

Section 2. Election. Each year at the annual meeting of the Board of Directors, the Directors
shall determine the number of offices to be filled and shall elect officers to fill such positions for the
ensuing year and until their successors are duly quallfied or untll thelr death or unt11 thev shall resuz:n or
be removed in the manner hereinafier provided. they-shall resign T :

provided—Directors from time to time may fill any vacancy that may ex1st in any ofﬁce and may elect
such other officers as they may determine to be necessary to manage the affairs of the Corporation.
Election or appointment of an officer, employee or agent, shall not of itself create contract rights. The
Board of Directors may authorize the Corporation to enter into an employment contract with any officer
in accordance with applicable law and regulation but no such contract shall impair the right of the Board
of Dlrectors to remove any ofﬁcer at any time in accordance w1th Sectlon 3 of this Article IV AL

Section 3. Resignation; Removal. An officer may resign at any time by delivering written

notice to the Board, which need not be accepted to be effective. A notice of resignation is effective when




delivered, unless the notice specifies a later date. The Board of Directors may at any time suspend the
right of any officer to perform such officer’s duties and may remove any officer with or without cause at

any meeting of the Board by vote of a majority of the full Board, whenever in its judgment the best
interests of the Corporation will be served thereby, but such removal, other than for cause, shall be
without prejudice to the contract rights, if any, of the person so removed.

Section 4. Duties and Powers. The duties of certain officers shall be as specified in this Section

4, as otherwise provided in these Bylaws, and as determined from time to time by the Board of Directors
or the eChief eExecutive eOfficer.

ab. PresidentChief Executive Officer. The President-Chief Executive Officer shall be the chief
executive officer of the Corporation-if the-Chairman-is not so-designated. and shall have the responsibility

for the general management of the affalrs of the Corporatlon as far as they are not Speelﬁcally regulated

éb. Treasurer. The Treasurer shall negotiate loans and receive and disburse all other funds of
the Corporation, and for this purpose, shall have authority to sign checks upon any account of the

Corporatlon in any bank or s1m11ar type of institution. Ilaeireasmer—shaﬂ—s&pemse—ﬁhekeepu%ef-ﬂae

ec. Secretary. The Secretary of the Corporation shall be a resident of the State of New
Hampshire. The Secretary shall be registered with the Secretary of State of the State of New Hampshire
as the registered agent. The Secretary shall record the proceedings of the meetings of the shareholders
and Directors showing the names of the persons present. The Secretary may give notice of all meetings
of the shareholders and the Directors required by these Bylaws.

Section 5. Compensation. The compensation of the officers of the Corporation, if any, shall be
fixed in a manner approved by the Board.

ARTICLE V
INDEMNIFICATION

Section 1. Suits, Etc. Other Than by or in the Right of the Corporation. The Corporation shall

have power to indemnify any Person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal or administrative or
investigative, other than an action by or in the right of the Corporation, by reason of the fact that he is or
was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he




acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Corporation and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Suits, Etc. by or in the Right of the Corporation. The Corporation shall have power
to indemnify any person who was or is a party or is threatened to be made a party to any threatened,

pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor
by reason of the fact that he is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employec or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses, including attorneys’
fees, actually and reasonably incurred by him in connection with the defense or settlement of the action or
suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which the person shall have been adjudged to be liable for negligence or misconduct
in the performance of his duty to the Corporation unless and only to the extent that the court in which the
action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, the person is fairly and reasonably entitled to indemnity for
expenses which the court shall deem proper.

Section 3. Scope of Indemnification. To the extent that a Director, officer, employee or agent
of a corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1 or 2 above, or in defense of any claim, issue or matter based on
Section 1 or 2 above, he shall be indemnified against expenses, including attorneys’ fees, actually and
reasonably incurred by him in connection therewith.

Section 4. Determination of Indemnification. Any indemnification under Section 1 or 2 above,
unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the Director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Section 1 or 2 above.
This determination shall be made:

a. By the Board of Directors by a majority of vote of a quorum consisting of Directors who were
not parties to the action, suit or proceeding;

b. By independent legal counsel in a written opinion if such a quorum is not obtainable, or, even
if obtainable, if a quorum of disinterested Directors so directs; or

c. By the shareholders.

Section 5. Payment of Expenses. Expenses, including attorneys’ fees, incurred in defending a
civil or criminal action, suit or proceeding meyshall be paid by the Corporation in advance of the final
disposition of the action, suit or proceeding as authorized in the manner provided in Section 4 above,
upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent to repay the
amount unless it shall ultimately be determined that he is entitled to be indemnified by the Corporation as
authorized in this section.

Section 6. Other Rights. The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any Bylaw, agreement,
vote of the shareholders or disinterested Directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding office, and shall continue as to a person who has ceased
to be a Director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of that person.



Section 7. Insurance. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee, agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against this liability under the provisions of this
section.

ARTICLE VI
CONTRACTS, LOANS. CHECKS AND DEPOSITS

Section 1. Documents and Instruments. To the extent permitted by laws of the State of New
Hampshire, and except as otherwise prescribed by these Bylaws with respect to certificates for shares, the
Chairman-of the BeardChief Executive Officer, President-and-Viee-Presidentorthe Treasurer, or any
other officer of the Corporation shall be authorized to execute contracts, deeds, leases and all other
documents. Notwithstanding the foregoing the Board of Directors may by special vote authorize any
officer, employee or agent of the Corporation to enter into any contract or execute and deliver any
instrument in the name and on behalf of the Corporation. Such authority may be general or confined to
specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no evidence of
indebtedness shall be issued in its name unless authorized by the Board of Directors. Such authority may
be general or confined to specific instances.

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by one or
more officers, employees or agents of the Corporation in such manner as shall from time to time be
determined by the Board of Directors.

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited
from time to time to the credit of the Corporation in any of its duly authorized depositories as the Board
of Directors may select.

ARTICLE VII
CERTIFICATES FOR SHARES AND THEIR TRANSFERS: RESTRICTIONS

Section 1. Certificates for Shares. Certificates representing shares of capital stock of the
Corporation shall be in such form as shall be determined by the Board of Directors. Such certificates
shall be signed by the eChief eExecutive eOfficer or by any other officer of the Corporation authorized by
the Board of Directors, attested by the Secretary, and sealed with the corporate seal or a facsimile thereof,
The signatures of such officers upon a certificate may be facsimiles if the certificate is manually signed
on behalf of a transfer agent or a registrar, other than the Corporation itself or one of its employees. Each
certificate for shares of capital stock shall be consecutively numbered or otherwise identified. The name
and address of the person to whom the shares are issued, with the number of shares and date of issue,
shall be entered on the stock transfer books of the Corporation. All certificates surrendered to the
Corporation for transfer shall be cancelled and no new certificate shall be issued until the former
certificate for a like number of shares shall have been surrendered and cancelled, except that in the case of
a lost or destroyed certificate, a new certificate may be issued therefor upon such terms and indemnity to
the Corporation as the Board of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of capital stock of the Corporation shall be
made only on its stock transfer books. Authority for such transfer shall be given only by the holder of
record thereof or by his legal representative, who shall furnish proper evidence of such authority, or by
his attorney thereunto authorized by power of attorney duly executed and filed with the Corporation.
Such transfer shall be made only on surrender for cancellation of the certificate for such shares. The



person in whose name shares of capital stock stand on the books of the Corporation shall be deemed by
the Corporation to be the owner thereof for all purposes.

Section 3. Restrictions. All certificates shall bear a legend giving appropriate notice of any
restrictions on sale or other pertinent matters.

ARTICLE B{VIIT
FISCAL YEAR:ANNUAL AUDIT

ARTICLE XIX
INSPECTION OF BOOKS AND RECORDS BY SHAREHOLDERS

Any person who shall have been a holder of record of shares of stock or of voting trust
certificates of the Corporation at least six months immediately preceding his demand, or shall be the
holder of record of, or the holder of record of voting trust certificates for, at least five percent of all
outstanding shares of the Corporation, upon advance written demand stating the purpose of the demand,
at least three days in advance of the demanded examination, shall have the right to examine, in person, or
by agent or attorney, during the business hours of the Corporation, for any proper purpose its relevant
books and records of accounts, minutes, and record of shareholders and to make extracts from the books
and records. The Corporation may charge reasonable fees for any expenses incurred in copying its books
and records at the request of such shareholder.

ARTICLE X
DIVIDENDS

Subject to the laws of the State of New Hampshire, the Board of Directors may, from time to
time, declare, and the Corporation may pay, dividends on its outstanding shares of capital stock.



ARTICLE X1
CORPORATE SEAL

The Board of Directors shall provide a Corporation seal upon which the name of the Corporation,
the year of incorporation and an emblem may appear.

ARTICLE XHEXIT
AMENDMENTS

These Bylaws may be amended onlv w1th the am)roval of the shareholder as pr0v1ded in Article
111, Section 9(b) of these Bylaws at-any - hie EeTEE
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MARKED TO SHOW PROPOSED AMENDMENTS
(Additions in ; deletions in

AMENDED AND RESTATED BYLAWS OF THE SOUTHWOOD CORPORATION

ARTICLE I
PRINCIPAL OFFICE

The principal office of the Corporation shall be in the State of New Hampshireat Nashua-in
ikl hC in-the. S £ NewLL hire.

ARTICLE I
SHAREHOLDERS

Section 1. Place of Meetings. All annual and special meetings of the shareholders shall be held
at the principal office of the Corporation or at such place within erwithoutthe State of New Hampshire
as the Board of Directors may designate.

Section 2. Annual Meetings. A meeting of the shareholders of the Corporation for the election
of Directors and for the transaction of any other business of the Corporation shall be held annually in the
month of ApriMay, at such time and on such date as the Board of Directors may designate.

Section 3. Special Meetings. Special meetings of the shareholders for any purpose or purposes,
unless otherwise prescribed by the laws of the State of New Hampshire, may be called at any time by the
Chairman-ofthe BoardChief Executive Officer;the President or a majority of the Board of Directors and
sha]l be called upon the written request of the shareholder —heldefs—eilnet—less—ﬂmn—eﬂe-teﬂth-e{lall-tﬂhe

ta e: Such written request shall
state the purpose Or purposes of the meetmg and shall be delwered at the principal office of the
Corporation addressed to the Chairman-of the BeardChief Executive Officersthe President or the
Secretary.

Section 4. Notice of Meeting; Waiver of Notice. Written notice stating the place, day and hour
of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten nor more than £ifty-sixty days before the date of the meeting,
either personally or by mail or e-mail, by or at the direction of the Chief Executive OfficerChairman-of
the-Beard;the President, the Secretary or the officers or persons calling the meetmg, to theeach

sharcholder. of reeord-entitled-to-vote-at-such-meeting. The shareholder may waive notice of the meeting

by a writing signed by the shareholder entitled to notice, which is delivered to the Corporation (either

before or after the date and time stated in the notlce) for 1nclus1on in the minutes or ﬁlmrz w1th the
comoraterecords 5 d h 1 hall he desmoad to-bhed cad whan d 1 3o th it

A shareholder’s attendance at a meeting:

(1) waives objection to lack of notice or defective notice of the meeting, unless the
shareholder at the beginning of the meeting objects to holding the meeting or

transacting business at the meeting; and




(2) waives objection to consideration of a particular matter at the meeting that is not

within the purpose or purposes described in the meeting notice, unless the shareholder
objects to considering the matter when it is presented.

Section 5. Fixing of Record Date. For the purpose of determining shareholders entitled to
notice of, or to vote at, any meeting of shareholders, or any adjournment thereof, or shareholders entitled
to receive payment of any dividend, or in order to make a determination of shareholders for any other
proper purposes, the Board of Directors shall fix in advance a date as the record date for any such
determination or, in the absence of such a determmatlon by the Board, the record date shall be as nrovrded
1nRSA293A705(d) harehold : hall be-netmere-than d nd—in

Section 6. Quorum. A majority of the outstanding shares of the Corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of shareholders. In the absence
of a quorum at any meeting, or any adjournment thereof, the shareholders present, in person or by proxy,
at such meeting shall have the power to adjourn the meeting from time to time, without further notice,
until shareholders holding the requisite number of shares shall be so present. The shareholders present, in
person or by proxy, at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough shareholders to leave less than a quorum.

Section 7. Proxies. At all meetings of shareholders, a shareholder may vote by proxy executed
in wr1t1ng by the shareholder or h1s, her or its duly authonzed attorney-m-factrepresentaﬁye %ere—t}t-le

ef—Dlreeters—No proxy shall be vahd aﬂer eleven months from the date of rts executlon unless otherw1se
provided in the proxy.

Section 8. Voting of Shares by Certain Holders. Shares standing in the name of another

corporation may be voted by any officer, agent or proxy as the Bylaws of such corporation may prescribe,
or, in the absence of such prov1sron as the Board of Directors of such corporatron may deterrmne A

transferred—Neither treasury shares of its own stock held by the Corporation, nor shares held by another
corporation, if a majority of the shares entitled to vote for the election of Directors of such other
corporation are held by the Corporation, shall be voted at any meeting or counted in determining the totat
number of outstanding shares at any given time for purposes of any meeting.

Section 9. Voting. Every sharcholder entitled to vote at any meeting shall be entitled to cast
one vote, in person or by proxy, for each share of stock held by the shareholder Where—t—rt—le—te—a—share—er

Unless otherwrse provided by law or in the Corporat1on ] Artlcles of Incorporatron or these Bylaws a

rna_|or1ty of votes cast by shareholders shall be determmatlve An—auﬂaeﬂz&t}e&eﬁthe—sharehelders-fer—ﬂqe

ARTICLE III
THE BOARD OF DIRECTORS



Section 1. Number. The Board of Directors shall consist of 2 number of persons, not less than
threeseven nor more than thirteen, to be fixed from time to time by the sharehelders Board of Directors.

Section 2. Electlon= Term, Vaeancy Dlrectors shall be elected at the annual meeting of
shareholde by-a-majorit : d-byp aF ot-that until-the

ef—ln-eefperatrea Each Dlrector shall hold oﬂ’ice untrI the next annual shareholder meetlng except in the
case of earlier death, resignation or removal. If the Director’s term has expired, the Director shall
continue to hold office until their successors in office have been chosen and qualified. Any vacancy
occurring in the Board of Directors in between annual meetings of the shareholder, due to death,
resignation or any other cause including an increase in the number of Directors, may be filled by the
affirmative vote of a malorltv of the remaining D1rectors although less than a quorum of the Board of
Directors. Ha 8 € ba 1se;Tthe remaining Directors may
appoint a person to ﬁll the vacancy untll the next annual meetmg of shareholders A Bireetors-shall be

sworn-to-the faithful performance-of their duties:

Sect1on 3 Quahﬁcatlon No D1rector shall be requrred to be a sha.reholder of the Corporatlon

Section 4. Resignation; Removal. Any Director may resign at any time by del1ver1ng written

notice to the Board, which need not be accepted to be effective. A notice of resignation is effective when

delivered, unless the notlce spec1fies a later date. An_,v Director mav be removed from office w1th or

without cause at-an

represe&ted—by—preﬂuand—vonﬂg—by a vote of the holders of two-thlrds of the shares ent1tled to vote at an

annual meeting held inter alia for the purpose of electing Directors.

Section 5 Regular Meetmg The Board of D1rectors shall hold regular meetmgs ﬂet—less

times as the Board may desrgnate The regular meetmg of the Board in the month of Apﬂ-l— ay of each
year shall be the annual meeting of the Board and shall be held immediately following the annual meeting
of shareholders.

Section 6. Special Meetings. Special meetings of the Board in lieu of or in addition to the
regular meetings shall be held at such times as the Chairman of the Board, President-Chief Executive
Officer and-any-two-other Directors;-or any fourDirectors without-the President; may require.

Section 7. Notice. Notice of regular and special meetings shall be sent by the Secretary or
President Chief Executive Officer by mail or e-mail, at least five days prior to the day of the meeting, or
delivered in hand or by telephone at least twenty—four hours prior to the time of the meeting. Any
Director may waive notice of any meeting in writing filed with the Secretary. A Director’s attendance at
or participation in a meeting waives any required notice to the Director of the meeting, unless the Director

at the beginning of the meeting (or promptly upon his or her arrival) objects to holding the meeting or

transacting business and thereafter does not vote for or assent to any action taken at the meeting.

Section 8. Quorum; Voting. Ne-less-than-Aa majority of Directors shall constitute a quorum for

the transaction of business at the meetings of the Board, and the act of a majority of those present at any
meeting at which a quorum is present shall be the act of the Board of Directors, subiect to the limitation

w1th respect to those Reserved Powers descrlbed in Seetlon 9 eeﬂeurreﬂee—etla—majeﬂtyeﬂthese—ppesen{

Section 9. Reserved Powers. Notwithstanding any other provision of the Articles of
Incorporation or Bylaws of the Corporation. the following actions shall not be taken unless and until the




same has been approved by the shareholder, in accordance with the requirements of the Articles of
Incorporation and Bylaws of the shareholder (collectively the “Reserved Powers™):

(a) any action to change the name of the Corporation:

(b) any action to amend the Articles of Incorporation or Bylaws of the Corporation:
(c) any action to issue or sell any debt securities or warrants or other rights to acquire any

debt securities of the Corporation:

{d) any action to authorize the Corporation to merge or consolidate with or into, or acquire

all or substantially all of the assets of, any corporation, partnership. limited liability

company or any other business entity or person: or

(e) any action to sell, lease, transfer or otherwise dispose of all or any substantial part of

the assets (whether in a single transaction or series of transactions during any
consecutive 12-month perjod) of the Corporation other than in the ordinary course of

the business of the Corporation.

Section 10. Presence at a Meeting. Unless the Articles of Incorporation provide otherwise, any
or all Directors may participate in a regular or special meeting by, or conduct the meeting through the use

of, any means of communication by which all Directors participating may simultaneously hear each other
during the meeting. A Director participating in a meeting by this means is deemed to be present in person
at the meeting.

A Director who is present at a meeting of the Board of Directors or a committee of the Board of

Directors when corporate action is taken is deemed to have assented to the action taken unless: ( 1) he or

she objects at the beginning of the meeting (or promptly upon his or her arrival) to holding it or

transacting business at the meeting: or (2) his or her dissent or abstention from the action taken is entered

in the minutes of the meeting; or (3) he or she delivers written notice of his dissent or abstention to the
presiding officer of the meeting before its adjournment or to the Corporation immediately after

adjournment of the meeting. The right of dissent or abstention is not available to a Director who votes in

favor of the action taken.

Section | 19. Action Without a Meeting. Any action required or permitted to be taken by the
Board of Directors or by a committee at a meeting may be taken without a meeting if written consent
thereto, setting forth the action so taken, shall be signed by all of the Directors or by all of the members of
the committee. The consent may be contained in a single document or may be contained in more than one
document so long as the documents in the aggregate contain the required signatures.

Section +01_. Duties and Powers. The Board of Directors shall be vested with the oversight of
management and direction of the affairs of the Corporation and shall have and exercise all the powers
possessed by the Corporation so far as such delegation of authority is not inconsistent with the laws of the
State of New Hampshire, the Articles of Incorporation and these Bylaws.

Section H13. Exeeutive Commitiee: Other Committees. The Board of Directors, by resolution
adopted by a majority of the full Board, may designate from its members aa Executive Committesand
one or more ethercommittees each of which, subject to the limitations of the laws of the State of New
Hampshire, shall have and may exercise all of the authority of the Board to the extent provided in these
Bylaws or in any such resolution._The provisions of these Bylaws that govern meetings. actions without
meetings, notice and waiver requirements and quorum and voting requirements of the Board shall also

apply to committees and their members.




Section 14. Director Compensation. Unless otherwise provided in the Articles of Incorporation,
by resolution of the Board of Directors, each Director may be paid his expenses, if any, of attendance at
each meeting of the Board of Directors, and may be paid a stated salary as Director or a fixed sum for

attendance at each meeting of the Board of Directors or both. No such payment shall preclude any
Director from serving the Corporation in any capacity and receiving compensation therefor.

ARTICLE IV
OFFICERS

Officer, a-President-one-ormore-Vice Presidents;-a Treasurer, a Secretary, ene-ermore-Assistant
ies;—and such other officers as the Directors may, from time to time,

P~ r o &

Section 1. Number. The officers of the Corporation shall consist of a President Chief Executive

2 > 0

determine.
be-held byv-the-same personand-a Preside

Two or more offices may be held by the same person.

Section 2. Election. Each year at the annual meeting of the Board of Directors, the Directors
shall determine the number of offices to be filled and shall elect officers to fill such positions for the
ensuing year and until their successors are duly qualified. or until their death or until they shall resign or
be removed in the manner hereinafter provided. Directors from time to time may fill any vacancy that
may exist in any office and may elect such other officers as they may determine to be necessary to

manage the affairs of the Corporation._Election or appointment of any officer, employee or agent. shall
not of itself create contract rights. The Board of Directors may authorize the Corporation to enter into an

employment contract with any officer in accordance with applicable law and regulation: but no such
contract shall impair the right of the Board of Directors to remove any officer at any time in accordance
with Section 3 of this Article IV. A ars-shall be swornto-th ithful-performance of their dutie

Section 3. Resignation; Removal. An officer may resign at any time by delivering written

notice to the Board, which need not be accepted to be effective. A notice of resignation is effective when

delivered, unless the notice specifies a later date. The Board of Directors may at any time suspend the
right of any officer to perform such officer’s duties and may remove any officer with or without cause at
any meeting of the Board by vote of a majority of the full Board, whenever in its judgment the best
interests of the Corporation will be served thereby,by-sueh-aetion—but such The removal, other than for
cause, shall be without prejudice to the contract rights, if any, of the person so removed.

Section 4. Duties and Powers. The duties of certain officers shall be as specified in this Section
4, as otherwise provided in these Bylaws, and as determined from time to time by the Board of Directors
or the eChief eExecutive eOfficer.

ab. PresidentChief Executive Officer. The President Chief Executive Officer shall be the chief
executive officer of the Corporation-if the-Chairman-is-netse-desiznated, and shall have the responsibility
for the general management of the affairs of the Corporation as far as they are not specifically regulated
by the shareholders or the Directors:including the- Chairman-efthe d—ifan he-Presidentsha
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db. Treasurer. The Treasurer shall negotiate loans and receive and disburse all other funds of
the Corporation, and for this purpose, shall have authority to sign checks upon any account of the

Corporation in any bank or similar type of institution. The Treasurer shall-supervise-the keepingof the

fc. Secretary. The Secretary of the Corporation shall be a resident of the State of New
Hampshire. The Secretary shall be registered with the Secretary of State of the State of New Hampshire
as the registered agent. The Secretary shall record the proceedings of the meetings of the shareholders
and Directors showing the names of the persons present. The Secretary may give notice of all meetings
of the shareholders and the Directors required by these Bylaws.

Section 5. Compensation. The compensation of the officers of the Corporation, if any, shall be
fixed in a manner approved by the Board.

ARTICLE V
INDEMNIFICATION

Section 1. Suits, Etc. Other Than by or in the Right of the Corporation. The Corporation shall

have power to indemnify any Person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal or administrative or
nvestigative, other than an action by or in the right of the Corporation, by reason of the fact that he is or
was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivaient, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Corporation and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Suits, Etc. by or in the Right of the Corporation. The Corporation shall have power
to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor
by reason of the fact that he is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses, including attorneys’




fees, actually and reasonably incurred by him in connection with the defense or settlement of the action or
suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which the person shall have been adjudged to be liable for negligence or misconduct
in the performance of his duty to the Corporation unless and only to the extent that the court in which the
action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, the person is fairly and reasonably entitled to indemnity for
expenses which the court shall deem proper.

Section 3. Scope of Indemnification. To the extent that a Director, officer, employee or agent
of a corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1 or 2 above, or in defense of any claim, issue or matter based on
Section 1 or 2 above, he shall be indemnified against expenses, including attorneys’ fees, actually and
reasonably incurred by him in connection therewith.

Section 4. Determination of Indemnification. Any indemnification under Section 1 or 2 above,
unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the Director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Section 1 or 2 above.
This determination shall be made:

a. By the Board of Directors by a majority of vote of a quorum consisting of Directors who were
not parties to the action, suit or proceeding;

b. By independent legal counsel in a written opinion if such a quorum is not obtainable, or, even
if obtainable, if a quorum of disinterested Directors so directs; or

c. By the sharchelders.

Section 5. Payment of Expenses. Expenses, including attorneys’ fees, incurred in defending a
ctvil or criminal action, suit or proceeding mayshall be paid by the Corporation in advance of the final
disposition of the action, suit or proceeding as authorized in the manner provided in Section 4 above,
upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent to repay the
amount unless it shall ultimately be determined that he is entitled to be indemnified by the Corporation as
authorized in this section.

Section 6. Other Rights. The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any Bylaw, agreement,
vote of the shareholders or disinterested Directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding office, and shall continue as to a person who has ceased
to be a Director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of that person.

Section 7. Insurance. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee, agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against this liability under the provisions of this
section.

ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Documents and Instruments. To the extent permitted by laws of the State of New
Hampshire, and except as otherwise prescribed by these Bylaws with respect to certificates for shares, the

Cheirman-of the BoardChief Executive Officer, President-and-VieePresident-or-the- Treasurer, or any




other officer of the Corporation shall be authorized to execute contracts, deeds, leases and all other
documents-exeept-that-di harges-and-assignmentsof mortecases may be-exeented-by-an g
Notwithstanding the foregoing the Board of Directors may by special vote authorize any officer,
employee or agent of the Corporation to enter into any contract or execute and deliver any instrument in
the name and on behalf of the Corporation. Such authority may be general or confined to specific
instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no evidence of
indebtedness shall be issued in its name unless authorized by the Board of Directors. Such authority may
be general or confined to specific instances.

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by one or
more officers, employees or agents of the Corporation in such manner as shall from time to time be
determined by the Board of Directors.

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited
from time to time to the credit of the Corporation in any of its duly authorized depositories as the Board
of Directors may select.

ARTICLE VII
CERTIFICATES FOR SHARES AND THEIR TRANSFERS: RESTRICTIONS

Section 1. Certificates for Shares. Certificates representing shares of capital stock of the
Corporation shall be in such form as shall be determined by the Board of Directors. Such certificates
shall be signed by the eChief eExecutive eOfficer or by any other officer of the Corporation authorized by
the Board of Directors, attested by the Secretary, and sealed with the corporate seal or a facsimile thereof,
The signatures of such officers upon a certificate may be facsimiles if the certificate is manually signed
on behalf of a transfer agent or a registrar, other than the Corporation itself or one of its employees. Each
certificate for shares of capital stock shall be consecutively numbered or otherwise identified. The name
and address of the person to whom the shares are issued, with the number of shares and date of issue,
shall be entered on the stock transfer books of the Corporation. All certificates surrendered to the
Corporation for transfer shall be cancelled and no new certificate shall be issued until the former
certificate for a like number of shares shall have been surrendered and cancelled, except that in the case of
a lost or destroyed certificate, a new certificate may be issued therefor upon such terms and indemnity to
the Corporation as the Board of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of capital stock of the Corporation shall be
made only on its stock transfer books. Authority for such transfer shall be given only by the holder of
record thereof or by his legal representative, who shall furnish proper evidence of such authority, or by
his attorney thereunto authorized by power of attorney duly executed and filed with the Corporation.
Such transfer shall be made only on surrender for cancellation of the certificate for such shares. The
person in whose name shares of capital stock stand on the books of the Corporation shall be deemed by
the Corporation to be the owner thereof for all purposes.

Section 3. Restrictions. All certificates shall bear a legend giving appropriate notice of any
restrictions on sale or other pertinent matters.




ARTICLE E£VIIT
FISCAL YEAR:ANNUAL-AUBIT

The ﬁscal year of the Corporatlon shall be the calendar year The-Corporation-shall be-subjeetto

ARTICLE *IX
INSPECTION OF BOOKS AND RECORDS BY SHAREHOLDERS

Any person who shall have been a holder of record of shares of stock or of voting trust
certificates of the Corporation at least six months immediately preceding his demand, or shall be the
holder of record of, or the holder of record of voting trust certificates for, at least five percent of all
outstanding shares of the Corporation, upon advance written demand stating the purpose of the demand,
at least three days in advance of the demanded examination, shall have the right to examine, in person, or
by agent or attorney, during the business hours of the Corporation, for any proper purpose its relevant
books and records of accounts, minutes, and record of shareholders and to make extracts from the books
and records. The Corporation may charge reasonable fees for any expenses incurred in copying its books
and records at the request of such shareholder.

ARTICLE XIX
DIVIDENDS

Subject to the laws of the State of New Hampshire, the Board of Directors may, from time to
time, declare, and the Corporation may pay, dividends on its outstanding shares of capital stock.

ARTICLE »HXI
CORPORATE SEAL

The Board of Directors shall provide a Corporation seal upon which the name of the Corporation,
the year of incorporation and an emblem may appear.

ARTICLE >3HXII
AMENDMENTS

These Bylaws may be amended only with the apgroval of the shareholder as prov1ded in Article

III Sect10n9 of these Bylaws.at-¢




RESOLUTION:

PURPOSE:

ENDORSERS:

COMMITTEE

ASSIGNMENT:

FISCAL NOTE:

LEGISLATIVE YEAR 2015

R-15-155

Amending the by-laws of all subsidiaries of Pennichuck
Corporation

Mayor Donnalee Lozeau

None.

ANALYSIS

Pursuant to Article IX (2) of Pennichuck’s Articles of Incorporation, this resolution requests that
the city, acting in its capacity as the sole shareholder of Pennichuck Corporation, approve
amended by-laws for Pennichuck’s five corporate subsidiaries.

Pennichuck has provided additional information on this request, including a summary of the
proposed changes, which will be provided to the Board of Aldermen by communication.

Approved as to form:

Office of Corporation Counsel

Mc@w
Date: /éruib\, S? 70(5




